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."'.GREE:\,IP:r
ch<:- 1,', II "'x,,,

DB")D Amo::-rJGL
reo :\onh Am",nC1L Inc ..

rco Glob[11 COmn1UlllClltl(,nS Lamc",d
t,'..c'",l,,,,· '.nth DBS-D

each ot th"';;,IlZtrt:mors
.4.'1"".'" I: 200:: 9; am",nck-d te· d[1r~. th",
CT1'.:l1·ar1Irors and The Bank c,f :"<:-',y York
York :',IeEoni. Zh Trusr<:'e

pt:rlV co the Indenmre dmed
amon-z DBSD. the

k110wn ,1'; The B[1nl: of:" f',I.'

each of rhe holdr:h . and
[012fl:li:,'1' \Yltb thf leO Pan:e~, rh,;- ;,l,'hlch emll:es. <lfe bendlcwl
o'o':ners "':tcb. (l"I-:lolder' of the "',:0 e Corp.-err:bl", Sellor SEcured :";OtES
due _1)09 ,th~ . hsu::d by DBSD pursnnllt to rile Indenmre

~.vHEREAS. DBSD Iws d<:-lenmned l11itt f', prompt restrucmrmg of rto eXl~,nng

.,.... 1.,+.. ilnd llle' :\oles ;,\'onld be 11' lhe b:'~1 mler:,sb of :I~ C1ed1Hn~

nnd '>lockholders.

\\'HEREA~,. DBSD and the Holders hilye 111 t[nth
Il~gol1nt1ons \','lth the- oblectlY'" of rer:dung ,al ,,-gree-lllem !()j' ,1 fInnncwl re-stll.lcmnng of DBSD.
including the indc-btedne~s, onr~t,,-ndmg under the 1\0tc-S

'WHEREAS, DB")D <mel Cl:'rt:Ull c,f rh", !-',H:ll<:J1)[ttllJ:g

F orb earrtl1C e Agre-ement. dnted 9.; (if

1NEEREAS. DBSD. the GUf',ral1t0E, cenZilll Le-nder< llZimed therein. Je!Ten;::<
Fmance LLC and The- B'lllk e,f :\'{-'.'.' '{ork :,I",lk'n 1:tl,':e e-nter",d into th", Second F,~rb"'iU,,-n;:e

dated ilS of April 30.

rhe Forbeilrilnc{- the

\VHERE...'l.S. DBSD reo G:obal and the- I+:,jders noY;" desrre te,
1111'-'"""1;:-'" .1 fmcuKlal lhrn1cmnn,z (if DBSD : th", (111 th", 1:'-11nc, [ll'c! ':Oll(h:WG'

Sl:'t fedb nl:'l'ein rend 111 th", c",r111 s!l{-er (itri1,:hed 11",,1':"1'<:' a c, .-'=..:''!~-''~..~' : the-

r:,-',":e\1:"'.:1 ;:>1' !l:.. C. ll:',d the ;:'pp;:>rmllt:',"
;Hh
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STBJECT TO

'NHEREAS. the Part;es Ultend to consummrtte the
set f011h in tIns and in the Tenn

t1LdlmggnlJ:!lillll-') ',yhich will be filed on or as
the cLate that the \.H"'!_".Cl of DBSD and the Guarantors are
commenced under of I1tle ofrhe tnited States 1 -.S.C 101-1532 (as
tlnlel1d<~d. the and thesolic;tation for acceptances thereof will commence as
SOOl1 as prac i'1cable !':>llO"i'.:1I1Q the commencement of the I and

\VHEREAS. to rtnd suj)pon the of the
each of the Holders to on the terms and ro the
conditions of tillS rtlldsol1c1t.<:d. to yote. or came
to be ·I"oted. all of its ::Jotes and any etclcht:onal 1\(ltes of "vll1chmch Holder I or ,1
diem account over v;hich:,ndl PamcipJting Holder has is or at any time on or prior
to the Outslde Date (as defmed becomes. the record or beneficwl holder of
the to accept the Pre-Arranged Plan.

NO\V THEREFORE in consrcleratKln of the pronuses and the mutual cownants
tlnd agreements set forth herem. and for other and valuable consideration. the receipt and
suffiClencv of \yhich 1S hereb\' the Parnes agree as follows:

~ Term Sheet. The Term Sheet IS mcorpormed reference herein and is made part of this
A:"r:~el11c'nt as if fully :,et forth he-rem. The ,enns and conditions of ,he- are
set fonh lI1 the Term Sheet: that the Term Sheet is the
terms and condition's of tlllS Agreement_ to the extent there lS a cont1ict bet"wen the Tenn
Sheet <lnd this the teum and proY1SlOlh of tIns will goyern. and (1ii) to
the extent there i,> a conflict between the Tenn Sheer or tins Agreement and the Res,mcmnng
Documents (as defined the term~, and provision,> of the Restructuring Documents :,ball
govern.

:"'Ieans for Eft"c-ctuming the Restructuring DBSD shall eff"c-ctuate the Restructurmg
through commencement of the <. ases and seek confu:mation of the Pre-.4.nanged
Plan. DBSD shall file petitnons for reheftlnder chapter of the Bankruptcy Code (collecti·l"ely.
,he "Petitions") for DBSD and the Guarantors (collectlwly. the cNlllllencll1g the
Chapter 11 Cases no later than I LOO a.m i.preyailing ".\Ie',.',' York on 15.2009
(such dme and tnue. the The Plan and a cllsdosure statement that
complies ,vith sectlon 1125 of the- Bankruptcy Code- shaH be filed
as SOOll as practicable. but in no eyent later than fifteen (1 after the commencement of the
Chapter 11 Cases. The Debtors shall lise their reasonable best efforts to ensure that appro'.-al
of the Disclosure Smt::,ment ',,:ill occur ',yithin fift:," days of the Petition Date.
con!l1Tnanc'n of the- Pre-.:1.rmn,~ed Plan will ocellr ',nthill niller~' after the PetitIon Date.
and . the effectl','e dMe {)f the Phm '.\:E be 110 laler rhan the earher of I):1e
hundred and 6''-::' 105, dter th::, Pennon Dnte and the thirteenth .. 1 foEo'.';mg the
emry of an order the Plan: prondecL that If any FCC IS

the deaclline for such effect:ye date shall be extended to the date that is tlu'ee 3)
business afret receIpt of the FCC bm nor hlter than the Outside Date Hl~. defined

For pUlvoses of this the .. shall mean the date that IS the

2
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lU01nil al1111','e-E,ln'
Sl.lC h &u;" lB,W

rene,,': at the FCC

federal i C ,c'."'''''.'.

DBSD

represenllttl'.'es and the \\"ith thelf
les.p;,-cri-,:e ccunsel. shall lle2Niz:re Hi fZulh prepare- dl documelllatioll rdare-d teo

the '.\'ilhol1t lim.ltrttwn tbe the
the Chaner Docume-ms and the Releas"" leach as described in the

all of '","hleh c,haE C;)J2[illll pronSlOlE comJS,ent \,,-ilb the Term Sheet <11W thl'

Cine! 'Udl Nhe! \0 DBSD. leO and the

-I
rake all ZloiOll, neCeSSE11Y to eff",:cmate

In1lDl"nlellt ,111 st"p, neceSSillY to obta111 an order of til"
!;,-,"'':'llll:12~(1 Plan and nol t,lke "ny actions mconSl<:,tem \\"ith

a; lhm nOllun:::r
Al~H~el11e'nt or the T",rm Sh",e, shall ,-"",,","1::- ICO (ilc,kl1 or IS':· affilH1te-s than DBSD

and the GU:·.falltors t;) ,Hh'allC'" cash. or other aSS",h to DBSD or aIr;

ParllCl1)c'::Ill:;[ Hold,,:

its rea ,onabk b"',t e-ffon, 10. as aD;Jl1C,1':)],"':

and C()lhUlmn::He ,he-
t·,·,,,,, ''''',' C()un ,'n,,, t"',)",,, 'J'

The- ?artles shnll l1St thelr rensc,nnble he-c,t ef1'orls to c:btml1 all
r,Glml1l:stmW;e. unGl tbrd pa1'lY of the Restrucmnng.

'.'.'JtlwU! hm:tf:!lC1IL If requlred llnde-r law, Illt from th::- FCC 10 the
npphcat:ol1 for coment to ,he- (,f (ontrol of the FCC licenses isslled to DBS-D,

Each of Ill:: ?,lrtJcilxlting Holders agrees that unless
'=',,1>,,',=.,'1 and tC1 the COndltlOnS that the terms

ot am' embc,,(;,' the t",nns set forth 111 the
Tel'!n Sheer and thIS <1!ld:,uch other addillollill pro':;<:'lOns, !lor mcon'Slsre-llt \\'ith the
terms htr",c,f and the-f",e,f <is ,'Irf. IlHltuallY upe,n b\ the nolder" reo Glob'll
and I b: all pe-!tlllc-lll el,:>;: 1l111c-lHS. "\ltlwU[ Inlll ea nOll, all rh::
Do-eunlenh art III I~)rm ,1Ue: '.nbs.rance- teo the Hold::rs, nc,

(fI"~"""''''l1T TemUlH1tion E"ent s.h'llI 1111.';e occun",d th;,t h;,s not be",n ',,':ili ':eel in 1.yntmg by each
l.'.,,'t·'-"".'·,,'IT :redder. "nd d lW Company Termmatle,n E":ent shall 11:1'.':: occl,lH",d that has nor

b::::n \':ai":""cl b'.' \111 1(0 \\';)11:::: \'''. d",f:n"'d it'ln:l: m",,:h re-a,onable- b",st di'orrs te"
\lS [,11:.:' r,Il ,1Cle,:1S te, lIS:: If 1:::C::S"l1',\' tel eIj",cr.uate :1nd

ith th:: KC';r:nl<:rUllLl12, 1I1 ::etch
(a'e, ,1 : ',,':Ikll l,·\·:n:.l .... ~;:·_K:teC: ':C'[.:', ('1 ce,l"''' be -,:Ned
the Ec-ld :~c'1",: r,:, ace",1=" [he- P1':: ?b:; Fe.r tbe- ;1':;:.:dan-:e (,f di)ubr. :t IS 110kd I}:,:; an','
r.:'f:::·.:'I1(e he-r:"lli w a C0:l',c-llt. "pp:'O',:ili. a'lr"'c-1ll",lF n:n' SlIllila:' ilC BOll '<ntb reS1-'::2t to or c,n
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<lgreeI:'lent or similar

with

Tf'ol'l:1'ecl aCtlOll or
e":C'1lt

. '.nih respecr to
:l1r·en,cJ:1ecl any 111at::'rin1 covenant or

::Y1'eemelJiT ceases to reIn1'un m
percent the

torhe remaimng

Tlmshall expire nUrO[ll,u'lCrtll
norlce upon the o,:curH:llCC' of <IllY

described lt1 cl::;llses of the def:11i,io11 of "Company
the or have

ser forth in such clause or as to v:luch anY reJpr,es,~ntatl0n or warranty IS untnle
111 such dause ulla!such tirne as

respecr ro repre::,ellting less than
amoullt of Held ~ores, natd '..;;hich rime ltshaH
or any unle::"; the occurrence Agreement

TermmMlOll E'·.-ent is v..oru'.:ed m \\'m111g each Holder or the OCClllTence of such
rmln:",,\· Tenninatioll Eyenr is ',',aiYed m ,.',Titing or 1('0 as the cas::-

may :De, directly rhe e';ent (an Fpoll the of rillS

m cCl1meetion with the occurrence of a Termination Event'J any and
in favor of the the Pal1icIparing pnor to such

expirarion sh<111 be deemed, for ttll purposes. to be null and YOld and not be or
orhenVlse used In any mmmer by DBSD 111 cOllllectioll \....-lth rhis Agreement and the Tenn Sheet.

An shallnlean any of the fl,110W111g:

the Petition Date represemmg. or
respect r.o PartKlpatmg Holders
priucip<1! amollnt of Notes:

percent

(AI Either of the 1('0 ,hall have bre<1ched any matenal coyenm'l.t or
proVision of tbs Agreemem. the Holders sha1111<1'\'e delivered \\Tirrell nC'tice to
DBSD of <1U}' such breach. mld le) such bre<1c11 remmns uncured for <1 per'iocI offi'::e business

or "',,-,arraury' 111 rhis Agreemem lnade by an
shall haye been untrue in <1ny lnatenal re',peet 1,':hell made or 'shall have become U1Hme 111

any nlZlterml respect. (B:, the shaH ha'\'e deli':ered notice to DBSD
of any such breach. and breach 1'e-m1'\1ns uncured a of busine-ss days:

(i'.-)
shall be (1,':hether due­

to the

Anv matenal te-1111 or COllcl1tlOn of <1ny of the Restl'ucmnng Doculnents
::in order of the differem ::ind

fum ~d

Par!:o:-" except t;) the extent "nch ten11 c,r cc·nchrIon:s b'.-
?am:::ipat1l1g the =-Ic,!ders "hall 1"'.'.-e dek.-ered ',,'.-nrten nOlKo:- tc·

i1UY e'.-ent. and snch eyenr remains nncured fora fi,-e (): business

K&E 14601031.17
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Th::'re shall haye been l'>'SH::'d or r::,imt,ned an:: su'Spemioll order or sinular
order by n court or other of competent that Inali'nnlly aclyer',elv
atIects, rhe benet'll', nlfC'nded to be rec::'l1.-ed the Holders or prevents

from the tnillsacriom thiS (lnd meh
,V'",',,",,"f"-",,;:; or order V:il, ismed or reinsr'lled at the request or with the acquiescence of DB SD or
(lny of Its af:J:"1hates or III all other circllmsmnces. such order IS nOl or
'\ '.1:1\hin fifteen 5) ilfrer such issuance or rein'Smtement:

There-shall have been i'Ssued any order. decree. or
restrall1lng or

tnmsactlOns dus A::ln;el.nC·!lt
order Vias Issued at the requesr or \'."ith the acquiescence or or
(;.rher circumstances. snch,xder lS nN reYF.rsed. or '.-acared '.qthm fifteen (15)
such issuance:

or
or

reo shall haTe failed 10 file 8:00 a.m. (pn:Yai1ing ::Je\y York
elly Tnne 'Ion the fourth ( business after leO Global'S counsel" s receipt of executed
signamre pages to tIllS Agreement from Holders 111 the aggregate. more than

of the pnncipal amount of Notes outstandmg. a Form 8-K. 'o':ith the $ecUl"l.f1es and
Y(');~I'H)'f' C:lnllni~sion to '.1:111ch thi~ (including all exhibits) (with ~uch redactions as

may be- reasonably bv COUllsd to the Partlclparing Holders) and the- Te1"1111 Sheet are
attached The Panies agre.: that. in the e".-ent that rca Global fails to file the Form 8-K m
accordance \,\.'jtll tllls one or more of the Parncipating Hohlers may publicly disclose
tIm and all of Its exhibits: provide-d. ho',,:e-Ye1'. that such disclosure shall be limited to
(il';'Cl.OSlng the tex-rof thi~ and aU ex.hibits and no such disclosure the Panicipating
Holders shaH cure or Walye snch fill1ure of ICO Global to make sncll fl1mg leO Global hereby

wan'es any clmms against any such Holder and (b) agrees to hold all such
PartlClpatlllg Holden harmless again'St any claims. in each case. ari'S1llg as a re~ult such
di'sclosure by such Pr1l1iClpating Holders 111 compliance ",{nh tlus .;;\.i~n:·erlle:m:

Unless DBSD and the Pnniciparing Holders agree otherwise:

A
."'1.,

Dlrector~. pnor TO the

B
Dat.:

The Restructuring has not been appro'.-ed DBSD's Board of
of the Pe1l11OHS:

The Petitzons shall nor haye been filed on or before the Petmon

transfer of
',';11h111

C. An application to obtain the FCC Approynl for the
cc,ntrol to the Ho1de-rs shal1l1ot h"xe be.:n filed 'Iyith the
three 3: business Pb:i h,F been confirmed:
hO'.':e'..er. thM if ehe Holder'. h'1'.-e 1101 DBSD all mformatJOll <1bout the Holders

l"l.'Ut~.,I"U b:-' DBSD tc b::- included ill rhe FCC at thaT. time. such time
shaH be ex.kndecl ' ,Ui addiricllal tell 01 da'.'s,

5
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flIed

E Tile DbC}c"Ul':'

ntce! rhe?er:iloj)

?bn shall

G 111::-
sh;;ll In',',, be,,;) cnll sunl1naced on

P"Clf1011 Dale. the: if am' FCC
co TIl:" <:":u'her clf thr:"E !.~:' bus:n<:""..;, date
OUl'ldE' DatE' am:

Plan aad the tr,;nsaC!:Ol1S (herem
bt'tclr;> Olle Im;ldr<:"d :,11(\ hye '.10:' day, ,11'cer tb..

nn"-,",-,,l b such dale sheiLl be l"xtended

re,:eIV clf the FCC :tnd the

th:" \\THlE'll COllSenf c.f leO Global. DBSD. am: the

r'all;clt)(l[1l12 Holckr",

(ix i Ihe C{),lrl .;,hall hin:e rd:",f that is 1l1eOllsht::-nt \Y1th
the ?lan and :,(h'el',::" 111 allY m,uenal respe-ct. to the Holders.

llldl.lding. ',':Hheln! hnmat:c'n, the tenn.l11<l11011. all.l1ulm<:"tlt. or mochfic:mOll elf the- rmromntic ~·taY

{as s",t fnlth Hl s",etioll 362 of the C --,'.'lth to all'.' material assets ofDBSD

A tillste", 01 examll1e1' wlth po'.';:"r~shall ha-'::" h:"t'll appo11ltt'd
unclel S::"ctH)llS 0-1 01 1105 ef tht' exle :k.r S<:"1",-J(e l1l tht' 11 Cast's: and

IX1', One or mer::" of rh':'" 11 Cnst's shailllCt--:e been co;r;erted ro ,} case
undel of the ('cld::" C'l' eiherwl'Se elI ,mIssed

1,:( ) A

..q PJTtlciparing Eoldel shaH ha"7,'t>br::;,ched n.n~.- 1119ctenal Coyr.:lHtlH 01

P1O\lSK'll ;)f this IB:, DBSD"hall hiiYt' ckhc:::T,-L! \'-THlen Hcme,- w tlle P<111ICI!)a\1ng

Eold,-r.;, clf all\' SHell bl,-;:;e1l am: I ;Ul\' '>\l(h br':'"iich :"'!ll'UU, UllCnr,-d fiJI D. I. '::'1

b1.1';lllt'"SS

II::

htC1:':ljJ,atJ.ll'Z Holdt'!' <.hall hm',- be-ell ll11t1'1.1::- 111 nIl': maTe-l'lal r::-spc-Cf '\\'h<:"l1 made c'r shall h<1',,':­

DBSDshdl h:ne delr\::"1'::-d v:l1tren nollCe to tbe
}J;:;It:(11):tl'l1l2 Ei;.il!::-h (·f "n',' 9lC11 b1e-ilCh, and C.' sl1ch b1i"iKh l't'ma111S U;KUI<:"d for a ,)1

~b-IE \·:hd:l':l due' te, "n

',.r:.e te· Ie 0 Gk,kd DBSD
D3SD excel': 1(· rh,- exlt-n:

6
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T1::;;''; ;lidl ~i"Y'; b;el: bw.;d ,Ill" c,nler. dec;.;",.
h;n·lll.?

01

alld ',\'i'll'ra11ts the ,xlIer Panie, chat

ullder Ihe lznys of tht'
deli':",n·. mId per:,')l"llVl1lC
ilnd h<1\''; be::'ll

r:t])feSCllt·~

eXlstm£. m
:ts tXtelltlOll
of such party

or iluthoriz,l ri\>ll 1s ,.,..,...".".,.. •.,

fOHn" !Wl1:
and

A.£!r:;el:li<~lll are' \\'Hhm lht' pO'.':t'r
sneh panyanci chill no 0!he1

A ,,,r,'f'111c'nl h,l, b';';ll ;xeClll::,d ilnd de In·,;-r.;d
Dl'llOl.r1Z CN1.£Z'111,t'1l. enforceable III accordanc:; \yilb the

fmndnlelll (om:evance ilnd simil<lr 1<'1'.\',
,!,:::Hc·r'111). and ( HOlle of the eXeCUllCtn Cllld fif'h!'·.·.;>ry

CC'llllphan.ce \':irh lhe t",nus and pren-is:cm. hereof ',1::11 '.'lOlate. conflict '.':all
c,r rC'snlt III a br::'ilch Oflh (",rtlflG'tt'" of inCl)IVOri1tWll or or o!her CI)lbtHlll:'.:e doenm<:!lt.
Z\IP.- l;;HY or any (,rd~r. \\-1'1(, 1!1JunCf101L or d::-cree of arr\' courT or

gOT';'flllli:;n:ral autll':)fl::'Y or ~gen(y. or ('tn~,- n,grttlH::nt 0: 111SrnUllt:'nrto \\"111(11 :i1 l~ n parry (tf

'.':IHch illS bound or to whICh lt 1S subjtcl.

Each Cif th::, Holders funher r::,presents ilnd warrants to DBSD. <10' re,
itsdf thm. as of the (bte h';l"::'of. the aml)UlHss::,t forth next to m, lli\lU'; on 2:;Th~ili:...1 <1tlf1ched
her.;lc, constllnte the amounts (,f all He ld ::\Cite:. -.,:jth respect !<) HlCh Eolder

The Holders nK'sst'lL tmnsfer. e,l' of any of therr :\'Olt'S as
for m the Indenture: that tht transfere.; thereof each such

transfc-r.;e. ) must. as an 10 b", bound tl) the terms hereof and the
Term Sheet. ',1:lth rht tr;111d'el execllte a connterpill1 Sl!?nahlre page to tIus

m·"~lnp·nt and ddi~:ersuchcOllmel1xUT slgl1<ltllre te, DBSD in '.':bell case it shall be deemed to

be Dr Holder for all purposes herein fi'om and dter the dar.; on ',;;illch such
countelvmi sl§!namrt' pa:;z:: IS ,;xf.'cnted tr,;nsfer elf ::\oth rhat IS not dC'lle 11l

',nrh this slwll be Gt':cmed7b i!i"fo.

'lC'l'.'.otrJ:hl·al1Iehn2 ~n,'rh,,1(' TO the comrar': h:ccC"ll1. the Holelers shall
1.1:: entitl<:d ro take any ,,(tWll n.;co"s,s"r:,' to (CI!SUlllllwto" D. tri1ns.fer of th", Hdd "\lore<: ;Jronded
rbm :t shall obtalll th<: Ir,ll1sftrt::' of th::, t';Ulh hereof. as d<:<ribed 111

h;"r",(,::.:..:::.:.:...>.:.::..:.:...:...:..:..:...:.

for pnor rt~:lf.".': ell! prt':, 1''''1::',.. '0'''
A:nc'f.'llltm. ,md at]'.' ".mtllclm:cu

7
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ERE

no'ew:ll leOly: Cl)l.l:lSel

Hold",r 1ll an':

Of :b: chsck's",
l-'artlCllX1!tlll.f!. H,;)ldO': but Zlcceu11lmg alld Ul.;;U1Cl'lJ

Paru", s· '.\110 h,,'.. '''' .1 ne",(\ c·\Jeh mf,xmiltloll order r",nder thell'

Piinles. rO's·tnctwll" re';'Zlllchn';,
SIKh :nformatlc,n: the amoum or perc",magO' of a:1': 1\Nes or

of DBSD (illY d chell r;=-specll':e snbsu:haries hdd cm:,'
Ilut the lCO Pa1l1l"'s. shill! be Ii) c!Jsdose aT any tBlle the

of ilggre'?Jle pereentelge of :4ote< that J.re ::--Iekl ::'~Ol;=-S

ehf ((,mfal': h".reil1 the rfrIm and co'tlcl!ri011 s sel forth m this
111h

He·lller

~Cl:lleCl 1:0-,

(a' nse Ihe 11m11'" of ,,11':

any orhef secnrmes

Holder lillm~l1.

::--Ic:lder is ClppC'lllled 10 c:nd Sl"'r':e·s on all o1'fic1<11 comminee of
I Cases. 1,1 rhe renns i)fthbshallnol De ;::oIlstn,ed so as w

hmirsnch Holde!', exerCl"e lin lIS sole (If J[<. GUll::"S 10 rm'"
per'son ari';lng fi~onl its. s~r ...~ic::- (In ~nch c()nlrnirrt"~,:tnd an"'l~' such e-xer(lS::- lin rbe (:>01:: discr::-no!1
of sneh Hold"'f) of snch EduClan' duaes shallnN be deemed to cOl1Stimle G!.ll",ncb
(If the tenus of this Gild if suo h ,lppOll1tlH'.'11t lO' Ih", offlocdcomnllttee of erechtoh
IS on ,'KCNlllf of the Hdd ~(ltes. such hold",r Ina': al HS d1s.eretlon lerlll1rlCHc- rillS as rc:
Itself '.niltc-ll llotlce to DBSD and cou.nsel rc: th", Holder,

-
e,f the Slatl'" of~e',\ YOlk. '."'thom con11101O L,f la\\ pro':iswll '.'.-lnch v:ould lequlle
rhe- ofrhe-lem of :U1\ OdlCl except for Sectwns :'-1401 and 5-14\i.:' oflhe

L::w, ot rhe ')tnr". ('1' Xl"'\Y '1"ork) B,.- lh",XeCllTl(,n emel deln:er:: of this
each of rhe parel::" he-r",w he-r",ly,' 1rre':ocabh' :met uncondllWllally G.gre"" x'',;"r ilSe-lf

eKllOIL smt or J)f;')c,~<:,,:h!Jl2 a';ZCllllS[ H y,'tth f'.'speo to C:llymarref under or r\fhmg om

of or In conn<:,ctlOll -',nth this or enf');'I:eni",nt of all''-
rendefed ill an',' sneh ,Ktioll.SUlt c,r 111(;',' be h"""'7],r III an:: federal (\r state ;::ou:-I (,f
c,:,mpetem jurisdiction In the Distnci of~~c-\Y \',)r1:.

(b B',- exeO!llK:n r'.nd ,)f rhlS- encb oJ the Pal11h
accepts and subm1ts ils.:lf to th.: nc,nexdusr::e of such courr. !?':lkrClll:: e,lld

1111condilionalb.-. ··,yirh respecl Ic· allY :.u::1: ,·KtWtl. SUlt C'l :; til.:
t.'..·~~,.,.,,"' ':Oll:."'llt t(, ))"",''- \")1'1: upon t:,,,, «(llllm",nU"lne:l: of :he Ch:tpte: 11 C(\>"".
eCld, of tll", P,lnl~~ h"'f",b': e,g-I"''''S thar tIl", ( oun shall h,:'.-e .:~( it'S1''-'" ,unsdlClwll
e111 :l1.llC~rS e1Ih111:! I)m of ,:'r

be ",mitled

sue hbrt"1cll

b',- eCt::1: cd' tll", Palll':, h~rel(:

A~,l':'':-IJl,::':lll t,,'

8
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.2<,,, r " ~ ::'j)f'111 mKl

,tllK111g the- P"rlles he-re-:o.

he:elll lS m:c-llde-d I.:,. dOtS.::1 :,rn' manlle-r
c,f each of the Holeler; prNtO and preStl":e

,,·:ltlK'Hr hmHal:oll. ils daml' <1';;:<11",.1 DBSD Its

ehe- trC1nsactwlb herem are c(Jn~lllmnated. or If
or",o:"'>"111 IS ierm:rmted. til::" Partlh re,tn'::" any ::nd all {;of Ibelr :?ursuarit :0 Rule

the Fed::"r,,] Rulb of E','icknc:", and any :",':idelK:'" tlllS .u,.2T,e~:m,'l1t

nor CldnHlted imo e'(lc!ence III all': to c"nforce its

DBSD ,hall pa'. the f::"es anc! c-xp:",n;es ~"'f th::" Hedder;
'-,:Hh rbe (1 ch-b 01', Ihe Hold::,r,.. who

~h<tE bes.;"k-cr::-d Holder', C'ix:n the commellcement of the
Ca;es. DBsD;haIL 1D ,,(c'::,n<:e c,f rhe- therefore. pa,' all accrued and unpaId fee;
and eXptllSe; of t"BS Secnriue-; LL( andM:1bank. Iv-etc!. 8: :-'kCk,y LLP throngh tilt

dale the dar:-. "ncl a customary rc"I::uner 10 such
achT;ors.

Tll::" tleacl.1Il2" of the seCtiOn". m:d "l1b~eetiolls of thi" Agreement
and ~hall JH.,t a:t1e-cr the m:telore£i1tlClll here-t(:o

'7 Thh E- :ntecded bmcl and lllllre 10 the beneflt of

rhe partKs and lil1"1f resp"'Cll',e"llcc",,,sors. ass1gns (lelr". exe-Ol!C'fS. ;;dllllnlstrmors. and
Ibm :n th1s;I",11 be de-::"med to

"i11e~. " ""lgmuems, or rrr:1bfc-r; OIh"'1 (han III ,:CCC'h!-lIlCt' ',';11I: h",reof The agr::"::menh.
and of th:: Prnlles ar:". :1l 2\1l Ie;p:"cz;. ratable 2\nd se-..:eral and n':-:111er

Jomr n01 ,oinl ,mel ~C';:c-ml

DBSD :\'c,rrh Amenci1 Inc
Ii :00 Phza .Amc-ric" Don SUlte
R,,~';[on ~:) 190

Jolm l Fh'1Hl CrtDer,,1 COllI":" J

(;(:3' 96':'·i~OO

96-'-1 ~o1

9
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Klrkb:1d Elll; LLP
"~orrh LilSaEe

Elull'b (506 S-:
James
:VIal":: Ci\fmd
(3 86~-2(1)(1

(31.2';, S6;-22Cl(1

Dr,'::,: Tfemame LL?
20: Tbld Aye-llur.

:':"e-<1rtle- 01
Attr.llt1011 Juhr. \Vr."roll

S31<111 TU:1e-
6~.?-315{J

7:~;-716:

leo GId,,,l Comnmw(<1tlo!l':
:00 PI<1za America Dny",.

Re"rc'll '\' ~OI9()

~A~tTof'nT1()ll'

fRE

96":'·:·WC'
(7(:3) 96-4-140:

\I(llTi~OIl '" For.r~le-l LLP
-l2S :"-1<1r1:er Street
':";)n FrallclCco. C<1bfonll;). 9,+1(::'
Atrc-lltlOll Rob::-rl 10''''n<'<:"Il(1

('+1:'; '6S·-70SCI

14601031.17
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a copy ~. \'·:h1c11 copy to:

srB,JHT TO fR[

:vlilbalu,;,. T·...~~C'ed.
Clla~e 1\lanhatran Plilzil

Ne-\~;Y""ork. Ne"~"'J-'~lor1: 10005

LL?

Atr<-ntion:

Facsimil<-:

Thom<ls C. Jml~on
30-5000

530-5219

as Se't t;',rrh m tIl.:' Forb<-alT1nc<- A.gr<~e:m'~nt

e'ntere'd into by DBSD and c<-llain Holders''"' '::009. this
and Exhibir A <111 prior wIth n:,spect TO the matter

hereof

20 It 1'0 hereby ackJlO,.':led'ged by the Parlle'o. llwt. other th<1n the agreements.
coyellants. r<-pres<-ntanon~. and warram1es ,·<-r f:)f,h herein and in rhe Term Sheet and to be
included in the DOCllm<-nts. 11(1 consldennioll sh.:lll be due or w the Holders for
,h<-Ir agr<-ement te, yore to acc<-pt th<- Pr<--Arranged Plan in accordanc<- With the terms and
conditions of thi, Agreelll<-nl.

COUlllerpans. This A2rec-lllent m<1Y be exc-cuted lli one or more counterpart.,. each of
v:hicll sh.:l11 b<- d<-.:'med an and all of which shall constitute one and th.:' ,a111c- Agr<-C'mem

UniI:"S; ;tated herem. tim Agrl:"<-lnent shall be
tor the' b<-He'fit of th<- parlles hereto and HO other pe'f>on or

,:: :.Jo SO!:CltatlOn: Repres<-ntatioll by Counsel TIm b not and shall not be
deemed to be a .,olicitatioll for yores l!l fa';or of the Pre-Arranged Plan 111 th<e Chapter 11 Case~

Each of the Parricip<Hing Holders· ',-ote~ '.nrh rl:"s.p<ect to the Pre-Arranged Plan win nor be
solicit<ed u11lil such Parl1ciparillg Holder has recei'."ed thl:" Disclo$ure Staremem. Each Party
acl:.nowl<edge; that it has had all opportumty to Iecei':<e lllformat:oll from DBSD. and that it has
been r<epresentec! b,' COUIlSe1 III COllllectloll '\'.'ith rillS and th<e transactiollS
contemplated hereby. The provislOns of this ."'.greemem ,.hall be iIltI:"Iprl:"red m a reas.onable
mallnC'r to effecmat<e the illtem of the Panies

.:'4 proYlSIOll of this that i; proh:bitl:"d or unenfo1'ceabll:" in any
Junsc!icllOn shall. <1S to such junsc!Jcnon. hI:" l1l<eHecl1Y<- to the extent of such prolllbition or
unenforceabilin' witho\lt l1lvalidat1l1g the rl:"maming h<ereof or the yalidiry or
enforceability 'wHhom im:illidating the remaIning pro"i;:ons hl:"reof or affecting the yahdity or
entol"ceab1.11.tv of such !Xo','j;ion m any other jurisc!Jchon The of this shall
be interpreted III a 1'l:"a$onable mll1ll1er to effect rhe llltem c,f the Parhes hereto.

Amendmem. 'Vai':er OI :\Ic,dif:o:ation. Except as otherwIse <expressly Sf.'t fOl1h her<em. thl~

(including aU of Its exhIbits:, and I:"ach of It., terms and conditions may not be
amended. \'.'aiyecl or moc!Jfied 11l any a,.p<ect except 11l a v:riting I:"x<ecuted by DBSD and the
l-'aJ·l1clp,\t1l:L2 Holders.

K&E 14601031.17
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THIS TER.\[ SHEET fOR PCRPOSES .-\:':D IS :'\OT
SOLICITAT1((\ Of .-\(CEPT.-\:,\CI:S OR RLJI:C TIOSS WITH RI:SPI:C T TO .-\:,\Y
RESTRCCTCR[:,\G OR PL.\.:\- OF RI.ORG.-\:\-IZ.-\TIO:" OR OFFER OR

fOR THE S.-\LE Of SICrRITII:S Of

PRLLlJIIS-lRr I.YDIC-l OF TERJfS
PROPOSED RLSTRU-TCRISG OF DBS])

2009

describt:'':: ci:'11al11 of the
JJrt:>n,)sf.-C: resc1l.:cmrmg for DBSD :\onb Ame-r1C,1. Inc.
reo :,Tcnh .c;.merica. Inc. DBSD b 9984(' c o",;;Hed Slll')S1(I1,l1Y
(;k,1),,1 C:'mmumc;:;,rwns Lll:ll1",c!
d",scnbe-d III ?rt'iHer d",:"d he-r~ill_ consummated a "Pre-

(11aprer 11 Plan of (rhe to n"',l1l1l''''~'

,"h·",,~,· 11 for r::::1ief to be filed '!;:TIl rhe l-nlle-d SriHes Conn of rhe Southern
[h'lricT of :\::::',-: York Irbe TillS Term She::::r 1m; been produced for
di;cuSSlOll andst"ulcllle-!lC pllrpOses w :he . n?re-cme'lH Thnr it ,:.halluot be-
used as eYlde-nce in :my and is the jxo,,-isiollS of R\11e- 408 of the Federal
Rules ('1' E'::denee and otht'lSl1ll1lar apphc;;ble- rule; under fe-der;;l and ;rate law

TIllS Term Sheer and tbe contmlled heRm are to. MUOll? other
conditions. rhe of appropn<1t::, f:ml1lcml and Nher due b',' th::' 1-'1'I,r1clp,,1
Eold::'fs d::::fmed and rhf.'lr and flllrtllCl,ll ndnsor~ A; lE:"Cl hf.'r::'lll the rerm

ho1d::rs of DBSD' ,:. '7 :- «<: Con-,::rtlbl:: S":-llwrS::,cur::d :\Cll::S du::
ilnd th:::: r",m1 r",fers to those Holders ~et f~111h on

illlilillllltULL ·,'.'110 ha',:e 111 di;cussWll':' \\'ith DBSD and 1(0 G1(1)il1 with respect to the
K,o,rnllC,lll'1nQ o-,:er rill1e. ·.d11ch di ,CUS<,lOr1S ar"" retlecr""d :r1 rillS Tel'm Sheet

5
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te, dilution

I <-fm ShEEr b mtended h~

Jlan. co \dl:ch Ill::'

the
111 lhi.'

Holders.

The

DBSD. reo Global i'mc! tll:: pnllKrp,ll Hc,lder~ "hall
1i.':::U::1'<-G f01 rh.:­

\"llich~lwll rdle-c rhe te-nm
Dnd condi,i01'1" "et forth herem and ';uc!l other l::'rm; ,md conditions as

lUlplell1HH;lfl<:Hl of

shall be dL'dJ~'<HH(1hbs leO Global and DBSD.

DBSD;hall sohClr lKcept3nce". of [\ Pliln of Ke'orgamzalUOll on rhi.'

IEnlb -;e-t fc,rtb herem and snch other terms nSflre lUi""'''il;'

10 the Hc,lder-; reo Glc,hal and DBSD Such Pre-j\n:i'l1::2';,,'(l
Phn;haH be pur"nant to sectIon _9 of tile
Code '.nth respeCl to all clflsses of c!<lmb nnd :nkre-;ts,

IUi"rE"!S ",;arrant,. and other 3:zre<-mEHh or to acquire DBSD
,n,'I1,,-"""· any an~ing under or In cOlln't'crion ',nth all';

.',','n"'nt agreeme-!1t or ,my mcemn'e bellt'!lt or
Ih:" IlKe pnor to tilt' COllsumm"t!c'll of the Kf'QJll]('111r111lg

b.:- cancEll.:-d upon 1h", COll".11111m.ltion (If th.:­
fnnb",r acnon or Ih", pavm"'1ll (If l1n:-- con"'ldel,HlOll

Orh",r
iu DBSD

III (111:1EO:on ','.'HI: lhe- the Stockholder shall
r",c:,,:w shares of (onuuollSrock equal to 5,:YJ.) of the- share'S of
(omnwl1 ::-tocl,: m DBSD to b.:- outstmldmg Immedllltd'; foll()wrng tIl::-

and l1" ',\'C~rrams !rhe- .) to acqmre 10.00"0 of
til:: (ommc'l1 Slod: mto ilCcount the Common Stock

rhe The NileI'
<hardwlckrs m DB-:.[) sl12111 hold "hillES of Ce'lnlUOll Swck , ..,·11,.,,,,,,,,,

Ih:" tc' 0 OOS (0 ( of the Cc.mmi)ll Srod:.

The \\' iln;:mts stll111ll<l":c- an ej:erClse pnce of 1,:) (11 pEl share, alldshall

b.:- <"xere1<,.\1:>1<" l:pO;: \'alnr~[IOll [':<"11t. IhE \Varrantsshall be­
lS"lled n: tillee tL1Hches and shall be Idenllcill :"xceD! ltS ~et fc,nh
')e1,:>,·.':

'I: ';tlFl!:r:. ;eple"enl:llg ~. ': c.f 11:::- (c,mm,)n ':>IC':.:1<
sheL Ix eXtl :'::".,lbk jf i'lgg1c?ltre'

Y,l;1.lii!;On YliluttllOn E':"'IH IS fe,

gro:atC'.i' tbm S

16
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alTclm: repn:Stlltlll§' ::: CC,nllli.C>ll
eXerclsable tbe

Yahwtioll E,,-en1 IS

onllH,oll "tockrepre<-tlHmg _, til::,
exercisable if the i1ggregnte

Y nhliitlon Uj),-'ll ':aluatioll IS
greater t112\n 52 0 bllbon

The eYtllt tiKlr The \Yanams are descnbed belo-,'; so
til::'. til:: >:'xel<:::",nble 21fter til:: second ,Hl:ll~:erS(1ry (If the COllsnmmanOll
c: mt' tIlt' rek\Tll11 ',-rtlnatloll t1l1esh:)!ch:,et forrh abo;:::,
"Jwll be mcreaSe(l in the- r2:1e of 30(' 0 per <l1ummior port:Oll

seccnd aImn-ersarY of the- COrbllmnli111On of the

Ihe I.VMn1llts shall expire (In th::s;"cl)nd alllll';ers,ar"; of til;"

ccnslllllma110n of the K,-stnlcn.1Hll2
thiu

\l: if DBSD ;"mefS Ulto ch:finiri;:;" documents
hay,. be-til the 11,.'.\, t"-.'l

rhe COnSUll1111allOll of a ',"alnatlon Eye1l1 pnor to the

second Cllllln'er".my of Ihe com,nmmatioll of ille
then rhe I.Vanam TerIll shall be

extended until theearher of Ia) the or' ".Heh
\ tU.HiH10ll .:yent illld the tennamtlOll or
:'1b<'lllclc1l.mc-rlt c:fsuch 1:.yell! ',nth
l'<::,pecr It) such Yalllahon E\"enr!.

(11' if shall ha'.. 'e ,.nler<:d imo a bmclin? clefimri.. e
(1-grc-elllent tor the conSUlllmtHlOll ;)f ,1 businc-".,

has been the nev,
bo;;r<1 of til", COmpill1Y that 11" s beerl

1-'rr11':1{:>a1 ':-Iolders m '."chng OIl the
d<'l[e ") Y:rdl111
r\Yely,," mOlllhs of the ,consummation ()f tbe

rhen [he \Varrani Term shall b:­
eX1ended umrl th:- bter of i1: the 1111rd J,rmiYc-r."u',,- of
[he ': OJ) SUlllm,Hh)11 of tbe

;)1' the rnns,-'ClW!1 ,<nth 1:1e
C01:1PiHlY. and IC' tlle[en:lll1C1tWl: or ab:u:dcIlll:le1l1

(,f the tranSrKllGll ',':lrll Ill:: CC,mpiH1Y

17
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or is after such

if the 'I:\'arram Term has been extended umil the
mUll'.-ersary of COl1sununatioll of the

and. DBSD enters 111tO
definitive d02uments with respect to a Valumion
Event such then the '\'\'anam Term:;hall
be extended until the earlier of the of
such ValuatlOn Eyent and the termination or
abandomnent of such ValUaTlOn Eyem with
respect to such Valuatlon

The "',uTrum shall r:"',r tlpprc'pnme 111 the eyen! of
srock swck COIlYerSlOn of rhe ('onunon Srock
r-mo mher securitIes or other :;;milar events. The \Vanamsshall be
non-!ransjerable and shall cOlltmn terms and conditions acceptable to

thE' PnnClpal leO Global and DBSD.

means <1 Sale a Public ).:Ierger a
[,,',tail!!e(l Ujttenllg, a Lqmcb.tion Event or an Asset Sale Eyent.

anv perSOll of a"Sale EYent"' means the c:?Ish <1CCjUlSltl0n
controlling imerest ill DBSD.

means any mergeI. business combimltion or
acquisition inyob:ing DBSD. or all or all of the assets of
DBSD, where the sUl,:iYing or acqmror IS a public reponing
company and the consideration to the stockholders of DBSD
consists of securities that moe hsted on a Umted States natiOllJl

"Our:lified Offermllz-- me:,"UlS a bOlla fide ullden','rinen P11hlic offering
by- a 11<111011all'\ lllYestment baI1klllg' firm registered under
the Securities Act that results in gross proceeds. to DBSD of not
iess than 5150 m.ilhon: and (il) -,vhich the ("oannon Stock is
iistE'd on l nired States lHiholWI secmit1es exchange

"Liquidmion Eyem" means the dissolmlol1 or llCllllCkln.\.'n ofDBSD.

'Asset Sale -;:'.-ent-- m.eans the sale, for cash, of all or submlIltially all
of the assets ofDBSD and its subsidianes, on a consolidated bas1s.

''Iquiri' Vah1.ation-' means the
shares l,f Cl)ni1ll0n Srock

D,ggregate value for the number of
inunediately rhe
srock recombmations

raId similar ": based on m rhe case of
r, S'11e E'.-ent, the acmal yalne per share received in respe<.'t of the
Onginal Shares as result of rhE' Sale Event 111 the case of i'1

Public Event, the per s.h'u'e \ .....\l..AP of the
recE'n'ed in such transacnOll in respe-ct of the '_"~."'~W"

18
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v, J~:CJU',U Share, iit;er re,:!n::n,:,n
of DBSD ("'f rhe

of the ""Ie, "nel (Y' 11l

Ll':jll1cl:,moll Eyem the peT \'iillle the cOlls:d,-r;;,ion

DB':,D Swd:holckrc, III rec,peCl of the Sh<1re, ,,'0
th.,. [,,'ern ",,'\(11 ,he

C;Z-l';c- of a

rece:':ed
reonl,

k'f
·::-(\11<.:,id~I·11t:()11rt(ei\·ed

10 DBSD8.g:,grr.:-gatc- ',:alue of ;;:U1\" di·\~ld.:-nd·s('tr

s,ockhold,;-rs fn)lll rh~ d:ue of tll,;- C,lll>nnlJnf\lWH of rh,;- K~·:,tn.l:'n.lnll';:

umlllhC' Y"IUilrIOll EYC'!H

rC'stnctlOll 1l11:DC'SeClor other

of 40 COll',C'cut; \';7

the <"qn:\': ,ecunlles me"ch 'ouch
','"lnme IlN less thatl 513 ih:, 110 Holder IS

(Ir ;,mldm (I';rreemellt ",..hiclt has nor
<:::: no holder 1,

Ih", ISsuer ns <1 result
of "ffih"IC'd ');I\h directlx Q1 received "Il\'

mformarion from rhe IS>Uer nas manltiilnecl rhe
::ff.,.ui','ellec,s of a all of the Holde-r;:, re,

rDns!~r:,h"le, d' COlllllK'l1 Sre,d.; uuder rhe Se::nnn<-s ,D.('t of
1933, eli- ,ullended i,the

In'atm€'llt of Oth.. r
Cbsses of C!:lims

The- owed 1<.' other cred;wr~ of DBSD nor SP::CJl!1(:all'.

addres.sed her"'ln ", \ydl f",mran under
rben cunem \enn", ttl',t DBSD and the Pnncipal
shall agree Up011 tlle treannem for rhe Other CrC'dirors,

II"€'atnlt'1H of Aunioll
Rate S€'f1\riti"s

DBSD ,ball not 'ell IrrUl.;,f~r or otlte-nY1Se monellz:"
I coile(tn'eh', a 'Sal"," ,Uly Auction Rilre Secnnrv as defined in th",
Forbearance wltlwut the pnor consent ofth", :'r111<:11:>,,1
He,ld~r, nn!es,,:,ndl Sale resulh III gross to DBSD ,,1' !lOt kss
rhan the par c,r srated ','alt;<- ,)1' ',urI: AnctJCllJ Rat:: "~"'lln:h'

h<.',.,,-eyeL rhat DBSD may allY AnC:I;OI1 Rare '"",'I'W11".'

FB,> as collate-ral to CBS pnrsni1,nt r(, the te-rms ,:of th:: CBs
I as ddined ill Ill;: Ferb;:mance ,mel the >,'1'ltl,=Uja I

?t2r::-c- le· ttlkr ~uch OCh(':;-lct10n le-;lS()llil!JJS

9
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be H..let

[\11 aJfi.!lare of ICO
~u(h ,.

Holders illl Hold::-r:, mn<:.1
an': sueh r,;-:fin:Ulc eel 'X,)l"1~1ll:1

DBSDs

Board of i 11,'""'1 ..,,,'<

Re-'S!llletUll"t1 DBSD
The Board 0:' Duccror; DBSD ~h::\l1 bc
rn::-mbers, v:ith one m::-1l1ber
St:xk:llolder ,',nd the rem,ll111n:;: member'
Holders nt then ~c,le d:scceIloll on tenll~, to be lle,f2cI:1Clted

Hold::'fs

to :e:1

the
The

EilCh ne\\' Bomd member shall be e:mtled :0 exeCUle il
Indem1l1f1(:\f!01l 111 I~,)rm 10 such
member and DB5D upon IllS or her appomtmem

The Pl"(:";:~l('ll of tramitlc'll ~e:~;:ce~ DBSD to reo Globnl ;\1ld Y!C:;'

',C'h:\ r"('lmal:zed m <l tlml;1\K'11 sep:lce<;, agreemem The
::tgrC'ement ~hnll for appropn<lte tr<i:bltioll and :hil: illl
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Assets:

Cash
Auction Rate Securities
Receivable fi'om Non-Debtor Affiliates
Receivable from Debtor Affiliates
Prepaid Expenses and Other Current Assets

Total Current Assets

Property in Service (Net of Accumulated Depreciation)
Satellite System under Construction
Debt Issuance Costs - (Net of Accumulated Depreciation)
Other Assets

Total Assets

Liabilities And Stockholders Equity:

Accounts Payable
Accmed Satellite System Constmction Payable
Deferred Satellite Performance Incentives
Accmed Interest
Prepetition Facility (b)
Senior Notes - (Net of Discount) (c)
Other Current Liabilities

Total Current Liabilities

Amended Facility (b)
New Credit Facility(d)
Deferred Satellite Perfonnance Incentives
Other

Total Liabilities

Conversion of Senior Notes (c)
Existing Stockholder Interests
Other Equity Interests
New Common Stock (c)
Additional Paid-In Capital
Accumulated Other Comprehensive Income
Deficit Accumulated During the Development Stage

Total Equity

Total Lillbilities and E<juity

$

$

I'rojected
12/3112009

$

$

Emergence

$

$

Pro Forma
11112010

Capltali:z:ation of terms on this balance sheet differs from the LJ(~U1ldation Analysis balance sheets.
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LOfHlciilsed CO!lsollida,tcd Pnljec'ted Pro-i<OIrm~lBallaru?e Sheet:

adjustme:nts in the condensed consolidated pro fom1a balance sheet "Balance
are based upon estimates, Actual may be based on asset and may be m2lter"lally
different than those herein.

b. The Balance Sheet reflects the replacement of the Pre:pet.itic)J1 ,vith the Amended

c. The Balance Sheet refleets the full of the Senior Notes into apIJroxnnately of the New
Common Stock of the Debtors, subject to dilution the General Unsecured Creditors'
Shares and the New Common Stock issued upon exercise of the Warrants.

d. The Balance Sheet reflects the $[ ] million New Credit
operations through [ ].

2
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2010 2011 2014

Revenue

Satellite and Other Operating Costs
Emplo)111ent Expenses
Other Personnel Expenses
Consultant Fees
Accommodation and Office Related Expenses
Other Expenses

Total Operating Expenses

Operating Loss (Income)

Interest Income
Interest Expense
Other Expense

Loss Before Income Taxes

Income Tax Expense (Benefit)

Net Loss

Other Comprehensive Loss (Income):
Cumulative Translation Adjustments

$

Comprehensive Loss (Income) $ $ - $ - $ - $

General Assumptions - Statement of Operations:

1, The Projections assume that the Reorganized Debtors continue to operate as a development-stage enterprise
and continue to develop and maintain the MSS/ATC Hybrid Net:\vork, which combines both satellite and
terrestrial commlli1ications capabilities,

2, Operating expenses for the Reorganized Debtors consist primarily of general and administrative costs,
General and administrative costs include personnel costs, stock-based compensation, third-party legal and
professional fees, satellite system operating expenses, insurance costs, and general office related costs,

3, The Projections assume consistent ongoing requirements related to consultant and professional fees,

3
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2010 2011 2012 2013 2014

Assets:

Cash $ $ $ $ $
Auction Rate Securities
Prepaid Expenses and Other Current Assets

Total Current Assets

Property in Service - (Net of Accumulated Depreciation)
Satellite System under Construction
Debt Issuance Costs - (Net of Acculllulated Depreciation)
Other Assets

Total Assets $ $ $ $ $

Liabilities And Stockholders Equity:

Accounts Payable $ $ $ $ $
Accmed Satellite System Construction Payable
Deferred Satellite PerronJlance hlcentives
Accrued mterest
Amended Facility
New Credit Facility
Other Liabilities

Total Liabilities

New Common Stock
Additional Paid-in Capital
Acculllulated Other Comprehensive hlcome
Deficit Accumulated During the Development Stage

Total Equity

Total Liabilities ami Equity $ $ $ $ $

1460103 l.l7



2011 2014

Operating Activities:
Net Loss $ $ $ $ $

A4iustments to Reconcile Net Loss
to Net Cash Used in Operating Activities

Stock-based Compensation
Depreciation
Non-cash Interest Expense
Realized Losses on Sale of Investment Securities
Unrealized Losses on Investment Securities
Fair Value Adjustment for ARS Put Option
Unrealized Foreign Exchange (Gains) Losses
Changes in:

Prepaid Expenses and Other Current Assets
Accmed Interest Income
Accounts Payable
Accmed Interest Payable
Other Accrued Expenses

Net Cash Used in Operating Activities

Investing Activities:
Purchases of Satellite Systems under Construction
Purchases of Property in Service

Net Cash Provided by (Used in) Investing Activities

Financing Activities:
Proceeds from Sales of Stock Options
Proceeds from New Credit Facility

Net Cash Provided by (Used in) Financing Activities

Effect of Foreign Exchange Rate Changes on Cash

Net Increase (Decrease) in Cash and Cash Equivalents

Cash and Cash Equivalents - Beginning of Period

Cash and Cash Equivalents - End of Period $ $ $ $ $

General - Balance Sheets and Cash Flows:

1. Cash balances are targeted at a minimum level of at least $[_] million during 2010-2014.

2. "Property in Service" consists primarily of computer equipment, software, furniture and fixtures, and
leasehold improvements. In the Projections, in Service continues to be depreciated based on
historical useful life estimates using the method.

3. "Satellite tmder Constmction" includes: (a) thlrd·-na:rtv
in the design, manufacture, test and launch of the MSS/ATC
costs; incentives to be to the Rc:orga:t1i2:ed
and (d) interest.

5
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under Construction continues to be dCl)feC][rled at historical useful
strawJ1t··lIrle method.

estimates

5. The Debtors' ARS are recorded at their assumed fair value. Pn)jel)tic)l1s assume that the
Reorganized Debtors will sell the Eligible ARS upon the settlement date in June to the UBS
Settlement Offer. The Projections also assume that the Debtors' ARS will be sold
in [ ] at [ of face.

Reorf~aDllZc:d Debtors' relate to maintenance of their business and
expenditures will include contractual related to the continued

of the DBSD G-l as well as future in-orbit incentive

The
satellite assets.
development and
payments.

6.

7. The Projections assume that the Debtors will make contractual payments related to the
equipment and services for the MSS/ATC Hybrid Network, including the design,

manufacture, testing, and of the radio frequency subsystem, the gateway system controller, the
control network, and the system interconnections. The Projections assume that the

Reorganized Debtors' capital structure upon emergence includes (a) a $[ ] million Amended Facility with a
rate of [ ]% per annum and (b) a $[ ] million New Credit Facility with a rate of [ ]% per annum. The
Projections also assume that after maturity of the Amended Facility and the New Credit Facility on [ ], the
Reorganized Debtors will obtain new financing to fund operations through at least [ ].
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Li(lui4r1ation Analysis
($Millions) (Unaudited)

Debtors' Assets:
Cash and Cash Equivalents
Investments - Available for Sale and Trading Securities
Receivable from Non-Debtor Affiliates
Property in Service
Satellite System tmder Construction
Other Current Assets
Other Non-ClUTent Assets

Gross Estimated Liquidation Proceeds Available for Distribution

Costs Associated with Liquidation:
Payroll and Overhead Costs

7 Trustee Fees
7 Professional Fees

Net Estimated Liquidation Proceeds Available for Distribution

Note

B
C
D
E
F
G
II

Book Value
as at 3/31109

except as
Otherwise Noted

(Note A)

Hypothetical
Recovery Percentage

Estimated

The accompanying notes are an integralpart ofthe Liquidation Analysis.
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NiEstinll1edProceeds Avculable fOr Distribution

LessOlf\eCAt fOr ProtCssiornl Fees:

flypotretical R=\eIY on Account ofOlf\e CAt

Gross Proceeds Available after Distributions on Acmmt ofOlIVe Out

Less Secured aairrn:

SeniorN:teGains
Cthcr SecuredOaim;

:HfPotl'rticaJ R=\eIY to Jhlders ofSecuredGains

Procced" Available after Distributions on AcCOUIlt ofSecured Gaims

less Adrninistmfue aains, Priority TaxGairrn, andOlnPriority aaims:

HypotlnicaJ Recovery to llild",'rsofMninistmtive aains, Priority TaxOaims, amOlnPriOlity Gains

Proceeds Available after Distributions on Aa:OUIlt ofAdninistrntWe aaUm, PriorityTuOaiIm, and OtherPriorityOaims

less Gen.:rnl Lhsecured aaims:
C~ U1SCCU1Cd Gains

fMxtWjcaJ I<ecovt.,'l)' to I-hIders ofGereml UrnecureclGaims

Ihe~I'f{ rKJtes are an integmlpart ifthe liquidatimAn:llysis.

2
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Note Book Values as 2009

Unless stated the book values used in the are the net book values of the
Debtors as of March 31, 2009, and are assumed to be a proXy for the assets of the Debtors as of 2009.

Note B - Cash and Cash Fn"Jivn!pnfs

The Liquidation Analysis assumes that operations during the period would not generate
additional cash available for distribution for net proceeds from the disposition of nonessential assets. is
assumed that cash and cash equivalents of aplprc,xirna1lely $[ ] million held in the Debtors' accounts as of the Petition
Date are fully collectible.

Note C - Investments - Available-for-Sale and Trading Securities

"Investments" include the Debtors' current ARS position. If liquidated, prevailing market prices indicate a
sale of the ARS at a discount, and net proceeds are assumed to be in the range from approximately $[ ] million to $[
] million. There remains the possibility that the Estates may not sell some of the ARS in liquidation and instead may
hold the ARS for a longer period of time with the goal of realizing greater value for the sale of the ARS, although
the Debtors are able to realize the par value of the Eligible ARS in June 2010 under the UBS Settlement Offer.

Note D Receivables from Non-Debtor Affiliates

"Receivables from Affiliates" are costs to be recovered from non-Debtor affiliates as arranged through
established intercompany agreements. It is assumed that these receivables vvill be fully recoverable in a liquidation.

Note E - Property in Service

"Property in Service" consists primarily of the Debtors' computer equipment, software, furniture and
fixtures, and leasehold improvements. These assets are assumed to have a liquidation value of approximately $[ ]
million to $[ ] million.

Note F - Satellite System under Constmction

"Satellite System under Construction" includes: (1) third-party construction and engineering costs incurred
in the design, manufacture, test, and launch of the MSS/ATC Hybrid Network; (2) satellite launch insurance costs;
(3) performance incentives expected to be paid to the Reorganized Debtors' satellite manufacturer; (4) costs incurred
for the procurement of equipment and technology for use in the mim service (which involves providing mobile
video services including live television content, navigation, and enhanced roadside assistance), including gateway
equipment, terrestrial network gear, spectrum clearing, and other fixed assets; and (5) capitalized interest associated
with the construction of the MSS/ATC Hybrid Network and mim service to the extent these assets have future
benefits.

The range of recovery rates for the Satellite System in a liquidation scenario is based upon estimates from
the Debtors' management. Satellite assets are estimated to have limited recovery rates of approximately [ ]% to [ ]%
due to the asset's limited marketability. Recovery rates for gateway equipment, terrestrial network gear, mim,
spectrum clearing, and other fixed assets are based on between approximately [ ]% and [ ]% of book value.
Estimated recovery rates have been shown net of sales commissions, which are estimated to be [ ]% of the sales
proceeds.

Total liquidation value for Satellite System is estimated to be between [
which is $[ ] million.

Note G Other Current Assets

3
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satellite in-orbit insurance
Other current assets are assumed

assets include expenses
issuance costs incurred in connection with issuEll1ce of the Pn~pe:tltlon

have a value of $[ ] million to $[

Note H Other Non-Current Assets

Other non-current assets include debt issuance costs associated with the Pn~petition

This category of assets is assumed to have $[ ] million of value related to the ARS a

Note J~ Costs Associated with Liquidation

and certain operating costs the are based upon the assumption that
certain corporate functions would be retained to oversee the liquidation process. The staff would also be
needed to maintain and close the accounting records and to complete certain administrative including payroll,
tax and records. Certain minimum staff would be required at the physical locations to complete the closure
of the facilities, disassemble the equipment, and oversee the sale process for equipment and real estate.

Chapter 7 tmstee fees include those fees associated with the appointment of a chapter 7 trustee in
accordance with section 326 of the Bankruptcy Code. Chapter 7 tmstee fees are estimated based on historical
experience in other similar cases and are estimated at $[ 1million.

Chapter 7 professional fees include legal, appraisal, broker, and accounting fees expected to be incurred
during the [ ] month liquidation period and not already deducted from liquidation values. Monthly professional fees
for legal, accounting, and other staff to assist the estates and the chapter 7 tmstee with the process are assumed to be
approximately $[ ] per month for a period of [ ] months.

The costs of administering the chapter 7 liquidation are estimated as follows:

Pavroll/Overhead Costs

Tmstee Fees

Professional Fees

Total

$
[ ] million

$
[1million

$
[1million

$
[] million

Note J - Carve Outfor Professional Fees

The amount of the Carve Out for accmed and unpaid professional fees and disbursements at [] is estimated
to be $[ ] million.

Note K - Secured Claims

For purposes of the Liquidation management has assumed
primarily of the estimated Prepetition Claims and Senior Note Claims.
ap])roxlrnately $[ ] including accmed interest to May 2009.

Secured Claims will consist
Total Secured Claims are

Note L - Administrative and Other Claims

Administrative Tax and Other Claims include unpaid
op<~ratmg expenses of the Debtors' Estates as prcIJec:ted at [ ], as,ml1:1ing the amount of trade credit ad'ianced

K&E 14601031.17



the the actual amount of trade credit advanced at March
as and estimated claims. Administrative Claims

rernmnmlg after the of and
Tax and Other

on a pro rata basis from the net proceeds if any, after the pa~/mient

of costs, the Carve Out, Secured Claims, and Administrative Claims.
These Claims are assumed to have their as set forth in the Bankruptcy Code. Total Administrative

Tax Claims, and Other Priority Claims are estimated to be $[ l million.

Note /'v! - General Unsecured Claims

For purposes of the the Debtors' management has assumed that unsecured claims
will consist of estimated General Unsecured Claims as defined in the Plan. It should be noted that the Liquidation
Analysis does not to estimate potential additional General Unsecured Claims that would likely arise as a
result of the rejection remaining executory contracts and leases or the failure of the Debtors to peJrform
under contracts with their suppliers. Such additional claims would result from a cessation of
operations as contemplated in a chapter 7 liquidation and would likely be substantial in amount. General Unsecured
Claims are assumed to be paid on a pro rata basis from the net liquidation proceeds available, if any, after
distributions on account of all other Claims. Total unsecured claims are estimated to be $[ l million.

5
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Borrower:

Guarantors:

Amount:

I\/Ic,tm",n: Date:

Interest Rate:

Collateral:
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Reorganized DBSD N.A.
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James EM. P.c.
Cruristl)pher J. Marcus
KIRKLAND & ELLIS LLP
Citign)up Center
153 East 53rd Street
New Yark, New York 10022

2) 446-4800
446-4900

- and-

Marc J. Carmel
Sienna R
KIRKLAND & ELLIS LLP
300 North LaSalle
Chicago, Illinois 60654
Telephone: (312) 862-2000
Facsimile: (312) 862-2200
Proposed Counsel for the Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

DBSD NORTH AMERICA, INC., et aI., 1

Debtors.

)
) Chapter 11
)
) Case No. 09-13061 (REG)
)
) Jointly Administered

DEBTORS' JOINT PLAN OF REORGANIZATION PURSUANT TO
CHAPTER OF THE UNITED STATES BANKRUPTCY CODE

The Debtors in these 11 cases, together with the last four of each Debtor's federal tax
identification are: DBSD North America, Inc. 3421554 Canada Inc. (6404); DBSD Satellite
Malnal~el1l1ent, LLC DBSD Satellite Nortl1 America Limited DBSD Satellite Services G.P.
(0437); DBSD Satellite Services Limited 89); DBSD Services Limited New DBSD Satellite
Services G.P. and SSG UK Limited The service address for each of the Debtors is 1700 Plaza
America Suite 20190.
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DBSD North Inc. and the other Debtors in the the
respectfully propose the of of

outstanding claims against and interests in the Debtors pursuant to title 1 of the United States 11 U.S.C.
§§ 101-1532. Capitalized temlS used in the Plan and not otherwise defined shall have the ascribed to such
terms in Article LA hereof. Reference is made to the Disclosure Statement for a discussion of Debtors' history,
bu:sinesses, assets, results of and projections of future as well as a summary and description
of the Plan and certain related matters. The Debtors are the of the Plan within the of
section 1129 of the Bankruptcy Code.

ALL HOLDERS OF CLAIMS AND TO THE EXTENT APPLICABLE, ARE
ENCOURAGED TO READ THE PLAN AND THE DISCLOSURE STATEMENT IN THEIR ENTIRETY
BEFORE VOTING TO ACCEPT OR REJECT THE PLAN. THE PLAN PROVIDES FOR SUBSTANTIVE
CONSOLIDATION OF ALL OF THE ESTATES FOR ALL PURPOSES ASSOCIATED WITH
CONFIRMATION AND CONSUMMATION OF THE PLAN.

ARTICLE I.
DEFINED TERMS, RULES OF INl[,ER:PRETi\TI

COMPUTAnON OF Al\TD GOVERNING LAW

A. Defined Tenns

Unless the context otherwise requires, the following tenus shall have the following meanings when used in
capitalized form herein:

1. "Accrued Professional means, at any given moment, all accrued fees and
expenses (including success fees) for services rendered by all Professionals through and including the Confirmation
Date, to the extent such fees and expenses have not been paid and regardless of whether a fee application has been
Filed for such fees and expenses, but in all events subject to estimation as provided in Article IXD hereof. To the
extent there is a Final Order denying some or all of a Professional's fees or expenses, such denied amounts shall no
longer be considered Accrued Professional Compensation.

2. "Administrative Claim" means a Claim for costs and expenses of administration pursuant to
sections 503(b), 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, including: (a) the actual and necessary
costs and expenses incurred after the Petition Date and through the Effective Date of preserving the Estates and
operating the businesses of the Debtors (including wages, salaries, or commissions for services and payments for
goods and other services and leased premises); (b) compensation for legal, financial advisory, accounting, and other
services and reimbursement of expenses pursuant to sections 328, 330(a), or 331 of the Bankruptcy Code or
otherwise for the period commencing on the Petition Date and cnding on the Effective Date; (c) all fees and charges
assessed against the Estates pursuant to chapter 123 of the Judicial Code; and (d) all requests for compensation or
expense reimbursement for making a substantial contribution in the Chapter 11 Cases pursuant to sections 503(b)(3),
(4), and (5) of the Bankruptcy Code.

3. "Administrative Claim Bar Date" means the deadline for filing requests for payment of
Administrative Claims, which shall be 45 days aftcr the Effective Date.

4. means Wells N.A., as successor administrative agent under the Prepetition
Credit AgreeJ::nellt.

5. "Afliliate" has the set forth in section 101(2) of the Code; ill!.YiQ~,

!J.2:~~, that an Affiliate of the Debtors shall not include ICO Global or any of its affiliates that is not a

Filed
6. "Allowed" means, with respect to Claims: any Claim that is evidenced a Proof of Claim
the ap!)!Jc:able Claims Bar Date or that is not recJU1:red to be evidenced a Filed Proof of Claim under the
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